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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated as of
October 7, 2001, by and among TeleCorp PCS, Inc., a Delaware corporation ("TeleCom"),
AT&T Wireless Services, Inc., a Delaware corporation ("AWS") and TL Acquisition Corp., a
newly formed Delaware corporation and a wholly owned subsidiary of AWS ("Merger Sub").

WITNESSETH:

WHEREAS, the respective Boards of Directors of TeleCorp, AWS and Merger
Sub, as well as all of the directors of TeleCorp who are not employees of AWS (the
"Disinterested Directors"), have approved this Agreement, and deem it advisable and in the best
interests of their respective stockholders to consummate the merger of Merger Sub with and into
TeleCorp on the terms and conditions set forth in this Agreement (the "Merger");

WHEREAS, for United States federal income tax purposes, it is intended that
either the Merger or the combination of the Merger and the Follow-On Merger, as applicable,
qualify as a "reorganization" within the meaning of Section 368 of the Internal Revenue Code of
1986, as amended (the "Code"), and the rules and regulations promulgated thereunder;

WHEREAS, as an inducement to and a condition to AWS entering into this
Agreement, simultaneously herewith certain stockholders of TeleCorp are entering into Voting
Agreements relating to the agreement of such stockholders to vote to approve the transactions
contemplated by this Agreement (the "Voting Agreements"); and

NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained, and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the parties hereto, intending to be legally bound, agree as follows:

ARTICLE I

THE MERGER

1.1 The Merger. At the Effective Time and subject to the terms and
conditions of this Agreement, and in accordance with the General Corporation Law of the State
of Delaware ("DGCL"), Merger Sub shall be merged with and into TeleCorp, with TeleCorp as
the surviving corporation. From and after the Effective Time, the separate corporate existence of
Merger Sub shall cease, and TeleCorp, as the surviving corporation, shall continue its existence
under the laws of the State ofDelaware as a wholly owned subsidiary of AWS. TeleCorp, as the
surviving corporation after the Merger, is hereinafter sometimes referred to as the "Surviving
Comoration."

1.2 Effective Time. As soon as practicable after satisfaction or, to the extent
permitted hereunder, waiver of the conditions set forth in Article V (excluding, but subject to the
satisfaction or waiver of, conditions that, by their nature, cannot be satisfied prior to the Closing
Date), but in no event prior to the Closing, TeleCorp and AWS shall cause the Merger to be
consummated by filing a certificate of merger (the "Certificate of Merger") with the Secretary of
State of the State of Delaware, executed in accordance with the relevant provisions of the OGCL
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(the date and time of such filing, or such later date and time as may be specified by mutual
agreement in the Certificate ofMerger, being the "Effective Time").

1.3 Effect of the Merger. At the Effective Time, the effect of the Merger shall
be as provided in the applicable provisions of the DGCL and the Certificate of Merger. Without
limiting the generality of the foregoing, and subject thereto, at the Effective Time all the assets,
property, rights, privileges, immunities, powers and franchises of TeleCorp and Merger Sub shall
vest in the Surviving Corporation, and all debts, liabilities and duties of TeleCorp and Merger
Sub shall become the debts, liabilities and duties of the Surviving Corporation.

1.4 Certificate of Incomoration and By-laws of the Surviving Corporation. At
the Effective Time, by virtue of the Merger and without further action on the part of any party,
the Restated Certificate of Incorporation of TeleCorp shall be amended to read in its entirety as
the certificate of incorporation of Merger Sub in effect immediately prior to the Effective Time
(except that the name of the corporation shall remain TeleCorp, and the provision relating to the
incorporator shall be omitted) and as so amended shall be the certificate of incorporation of the
Surviving Corporation, until thereafter amended as provided by the DGCL; provided that, if the
votes received in connection with the Required Stockholder Approval are not sufficient under the
Restated Certificate of Incorporation of TeleCorp to cause such amendment, then the Restated
Certificate of Incorporation of TeleCorp as in effect immediately prior to the Effective Time
shall remain the certificate of incorporation of the Surviving Corporation, until thereafter
amended as provided by the DGCL. At the Effective Time, the by-laws of Merger Sub shall be
the by-laws of the Surviving Corporation until thereafter amended as provided by the DGCL.

1.5 Directors and Officers.

(a) The directors of Merger Sub immediately prior to the Effective Time shall
be the initial directors of the Surviving Corporation, each to hold office in accordance with the
Certificate of Incorporation and the By-laws of the Surviving Corporation until their respective
successors are duly elected or appointed and qualified or until their earlier death, resignation or
removal in accordance with the Surviving Corporation's Certificate of Incorporation and By
laws.

(b) The officers of TeleCorp immediately prior to the Effective Time shall be
the initial officers of the Surviving Corporation, each to hold office in accordance with the
Certificate of Incorporation and the By-laws of Merger Sub until their respective successors are
duly elected or appointed and qualified or until their earlier death, resignation or removal in
accordance with Merger Sub's Certificate of Incorporation and By-laws.

1.6 Conversion of Capital Stock, Etc. Subject to the provisions of this Article
I, at the Effective Time, by virtue of the Merger, and without any action on the part of any party:

(a) With respect to each share of Common Stock, par value $0.01 per share,
ofTeleCorp ("TeleCorp Common Stock"):

(i) each share of TeleCorp Class A Voting Common Stock, par value $0.01
per share, issued and outstanding immediately prior to the Effective Time (other than any
shares to be canceled pursuant to Section 1.7) shall be converted automatically into and
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become changeable for .9 shares of AWS, par value $0.01 per share ("AWS Common
Stock");

(ii) each share ofTeleCorp Class C Common Stock, par value $0.01 per share,
issued and outstanding immediately prior to the Effective Time (other than any shares to
be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for .9 shares of AWS Common Stock;

(iii) each share of TeleCorp Class D Common Stock, par value $0.01 per
share, issued and outstanding immediately prior to the Effective Time (other than any
shares to be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for .9 shares of AWS Common Stock;

(iv) each share of TeleCorp Class E Common Stock, par value $0.01 per share,
issued and outstanding immediately prior to the Effective Time (other than any shares to
be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for .9 shares of AWS Common Stock;

(v) each share of TeleCorp Class F Common Stock, par value $0.01 per share,
issued and outstanding immediately prior to the Effective Time (other than any shares to
be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for .9 shares of AWS Common Stock; and

(vi) each share of TeleCorp Voting Preference Common Stock, par value
$0.01 per share, issued and outstanding immediately prior to the Effective Time (other
than any shares to be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be
converted automatically into and become exchangeable for .9 shares of AWS Common
Stock.

(b) With respect to each share of Preferred Stock, par value $0.01 per share,
of TeleCorp ("TeleCom Preferred Stock" and, together with the TeleCorp Common Stock,
"TeleCom Capital Stock") that is outstanding:

(i) each share of TeleCorp Series A Convertible Preferred Stock, par value
$0.01 per share, issued and outstanding immediately prior to the Effective Time (other
than any shares to be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be
converted automatically into and become exchangeable for 82.9849 shares of AWS
Common Stock;

(ii) each share of TeleCorp Series B Preferred Stock, par value $0.01 per
share, issued and outstanding immediately prior to the Effective Time (other than any
shares to be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for 81.2439 shares of AWS Common Stock;

(iii) each share of TeleCorp Series C Preferred Stock, par value $0.01 per
share, issued and outstanding immediately prior to the Effective Time (other than any
shares to be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for one share of a new series of preferred
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stock of AWS to be designated as Series C Preferred Stock of AWS ("AWS Series C
Preferred Stock") having tenns substantially as set forth in the fonn of the Series C
Preferred Certificate ofDesignation attached as Exhibit A hereto;

(iv) each share of TeleCorp Series D Preferred Stock, par value $0.01 per
share, issued and outstanding immediately prior to the Effective Time (other than any
shares to be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for 27.6425 shares ofAWS Common Stock;

(v) each share of TeleCorp Series E Preferred Stock, par value $0.01 per
share, issued and outstanding immediately prior to the Effective Time (other than any
shares to be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for one share of a new series of Preferred
Stock of AWS to be designated as Series E Preferred Stock of AWS, having tenns
substantially as set forth in the fonn of the Series E Preferred Certificate of Designation
attached as Exhibit B hereto (together with the AWS Series C Preferred Stock, the "AWS
Preferred Stock"; the AWS Common Stock and the AWS Preferred Stock, the "AWS
Capital Stock");

(vi) each share of TeleCorp Series F Preferred Stock, par value $0.01 per
share, issued and outstanding immediately prior to the Effective Time (other than any
shares to be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for .9 shares of AWS Common Stock; and

(vii) each share of TeleCorp Series G Preferred Stock, par value $0.01 per
share, issued and outstanding immediately prior to the Effective Time (other than any
shares to be canceled pursuant to Section 1.7 or the Dissenting Shares) shall be converted
automatically into and become exchangeable for.9 shares of AWS Common Stock.

(c) As of the Effective Time, all shares of TeleCorp Capital Stock shall no
longer be outstanding and shall automatically be deemed canceled and shall cease to exist, and
each holder of a certificate representing any such shares shall cease to have any rights with
respect thereto, except the right to receive shares of the applicable AWS Capital Stock as
specified in Section 1.6 (the "Merger Consideration"), and any cash, in lieu of fractional shares
to be issued or paid in consideration therefor upon surrender of such certificate in accordance
with Section 1.10 hereof without interest. The number of shares of AWS Capital Stock into
which shares of each class of TeleCorp Capital Stock are converted in accordance with Section
1.6 shall be, with respect to such class, the "Exchange Ratio."

1.7 Cancellation of Certain Shares; Conversion ofMerger Sub Stock.

(a) At the Effective Time, each share of TeleCorp Capital Stock held in the
treasury of TeleCorp or owned by AWS immediately prior to the Effective Time shall be
canceled and extinguished without any conversion thereof and no consideration shall be
delivered in exchange therefor.
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(b) Each share of common stock of Merger Sub issued and outstanding
immediately prior to the Effective Time shall be converted into and exchanged for one share of
common stock of the Surviving Corporation.

1.8 Stock Options; Restricted Stock.

(a) At the Effective Time, all options (the "Outstanding Employee Options")
to purchase shares of TeleCorp Common Stock then outstanding and unexercised under the
TeleCorp PCS, Inc. 2000 Employee, Director and Consultant Stock Plan, the TeleCorp PCS, Inc.
1999 Stock Option Plan, as amended to the date hereof, the Amended and Restated Tritel, Inc.
1999 Stock Option Plan, and the Amended and Restated Tritel, Inc. 1999 Stock Option Plan for
Non-employee Directors (the "TeleCom Option Plans"), whether or not then vested or
exercisable, by virtue of the Merger and without any action on the part of the holder thereof,
shall no longer be options to acquire TeleCorp Common Stock and shall automatically become
options to acquire AWS Common Stock with such terms as provided in Section 1.8(b).

(b) At the Effective Time, each such Outstanding Employee Option shall
continue to have, and be subject to, the same terms and conditions set forth in the TeleCorp
Option Plans, option agreements thereunder and other relevant documentation immediately prior
to the Effective Time, except that such Outstanding Employee Options will cease to represent an
option to purchase shares of TeleCorp Common Stock and will be automatically converted into
an option to purchase that number of whole shares of AWS Common Stock equal to the product
of (i) the number of shares of TeleCorp Common Stock that were purchasable under such
Outstanding Employee Options immediately prior to the Effective Time and (ii) the applicable
Exchange Ratio, rounded up to the nearest whole number of shares of AWS Common Stock. The
per-share exercise price for the shares of AWS Common Stock issuable upon exercise of such
converted Outstanding Employee Options will be equal to the quotient determined by dividing
(x) the exercise price per share of TeleCorp Common Stock at which such Outstanding
Employee Options were exercisable immediately prior to the Effective Time by (y) the
applicable Exchange Ratio, and rounding the resulting exercise price to the nearest whole cent.

(c) At the Effective Time, all shares of restricted and unvested TeleCorp
Common Stock ("Restricted Shares") granted under any of the TeleCorp Option Plans or
otherwise, which are outstanding and subject to restriction as of the Effective Time, shall,
without any further action on the part of the holders thereof, automatically and immediately be
converted into a number of restricted shares of AWS Common Stock ("AWS Restricted Shares")
equal to the product of (i) the number of Restricted Shares held by the grantee immediately prior
to the Effective Time and (ii) the applicable Exchange Ratio. Following the Effective Time,
each AWS Restricted Share will otherwise continue to be subject to the same terms and
conditions set forth in the TeleCorp Option Plans, restricted stock agreements thereunder and any
other relevant documentation immediately prior to the Effective Time. At the Effective Time,
AWS shall assume all of the further obligations of TeleCorp under the TeleCorp PCS, Inc. 1998
Restricted Stock Plan, which was assumed by TeleCorp on November 13, 2000.

(d) AWS or one of its Affiliates shall reserve for issuance a sufficient number
of shares of AWS Common Stock for delivery upon exercise of Outstanding Employee Options.
As soon as practicable after the Effective Time, AWS shall file a registration statement on Form
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S-8 (or any successor form or other appropriate form) under the Securities Act covering the
shares of AWS Common Stock issuable upon the exercise of the Outstanding Employee Options
assumed by AWS, and shall use all its reasonable efforts to cause such registration statement to
become effective as soon thereafter as practicable and to maintain such registration in effect until
the exercise or expiration ofsuch assumed Outstanding Employee Options.

(e) Notwithstanding the foregoing, the number of shares and the per share
exercise price of each Outstanding Employee Option that is intended to be an "incentive stock
option" (as defined in Section 422 of the Code) shall be adjusted in accordance with the
requirements of Section 422 of the Code.

(f) TeleCorp shall take all steps necessary prior to the Effective Time to
ensure that no individual shall have the right to exercise any Outstanding Employee Options (or
other TeleCorp equity awards) for TeleCorp Common Stock following the Effective Time.

1.9 Adjustments. If at any time during the period between the date of this
Agreement and the Effective Time, (a) any change in the outstanding shares ofTeleCorp Capital
Stock or AWS Common Stock shall occur by reason of any reclassification, recapitalization,
stock split or combination, exchange or readjustment of shares, or any similar transaction, or any
stock dividend thereon with a record date during such period, or (b) if the representations set
forth in Section 2.3(a), Section 2.3(b) or the first sentence of Section 2.3(c) shall not be true and
correct and, solely in the case of clause (b) AWS elects to do so, the Merger Consideration shall
be appropriately adjusted to provide the holders of shares of TeleCorp Capital Stock or AWS, as
the case may be, the same economic effect as contemplated by this Agreement prior to such
event or in the absence of such failure to be true and correct, as the case may be.

1.10 Fractional Shares. No fraction of a share of AWS Common Stock shall be
issued, but in lieu thereof each holder of shares of TeleCorp Capital Stock who would otherwise
be entitled to a fraction of a share of AWS Common Stock (after aggregating all fractional shares
of AWS Common Stock to be received by such holder) shall receive from the Exchange Agent
(as defined below) in lieu of such fractional shares of AWS Common Stock, an amount of cash
(rounded to the nearest whole cent and without interest) representing such holder's proportionate
interest, if any, in the net proceeds from the sale by the Exchange Agent in one or more
transactions (which sale transactions shall be made at such times, in such manner and on such
terms as the Exchange Agent shall determine in its reasonable discretion) on behalf of all such
holders of the aggregate of the fractional shares of AWS Common Stock which would otherwise
have been issued (the "Excess Shares"). The sale of the Excess Shares by the Exchange Agent
shall be executed on the New York Stock Exchange and shall be executed in round lots to the
extent practicable. Until the net proceeds of such sale or sales have been distributed to the
holders of TeleCorp Capital Stock, the Exchange Agent will hold such proceeds in trust for the
holders of TeleCorp Capital Stock. AWS shall payor cause to be paid all commissions, transfer
taxes and other out-of-pocket transaction costs, including, without limitation, the expenses and
compensation of the Exchange Agent, incurred in connection with such sale of the Excess
Shares. AWS may decide, at its sole option, exercised prior to the Effective Time, in lieu of the
issuance and sale of Excess Shares that AWS shall payor cause to be paid to the Exchange
Agent an amount sufficient for the Exchange Agent to pay each holder of TeleCorp Capital
Stock the amount such holder would have received pursuant to the foregoing assuming that the
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sales of AWS Common Stock were made at a price equal to the average of the closing bid prices
of AWS Common Stock on the New York Stock Exchange, for the ten consecutive trading days
immediately following the Effective Time and, in such case, all references herein to the cash
proceeds of the sale of the Excess Shares and similar references shall be deemed to mean and
refer to the payments calculated as set forth in this sentence. In such event, Excess Shares shall
not be issued or otherwise transferred to the Exchange Agent. As soon as practicable after the
determination of the amount of cash, if any, to be paid to holders of TeleCorp Capital Stock in
lieu of any fractional shares of AWS Common Stock, the Exchange Agent shall make available
such amounts to such holders of shares of the applicable TeleCorp Capital Stock without interest.

1.11 Surrender of Certificates.

(a) Exchange Agent. Prior to the Effective Time, AWS shall designate a bank
or trust company to act as exchange agent (the "Exchange Agent") in connection with the
Merger.

(b) AWS to Provide Capital Stock. When and as needed, AWS shall use
reasonable best efforts to make available to the Exchange Agent for exchange in accordance with
this Article I, through such reasonable procedures as AWS may adopt, the Merger Consideration.

(c) Exchange Procedures. Promptly after the Effective Time (but in no event
later than five days after the Effective Time), AWS shall cause to be mailed to each holder of
record of a certificate or certificates (the "Certificates") which immediately prior to the Effective
Time represented outstanding shares of TeleCorp Capital Stock whose shares were converted
into the right to receive shares of AWS Capital Stock pursuant to Section 1.6, a letter of
transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the
Certificates shall pass, only upon delivery of the Certificates to the Exchange Agent and shall be
in such form and have such other provisions as TeleCorp may reasonably specify) and
instructions for use in effecting the surrender of the Certificates in exchange for certificates
representing shares of AWS Capital Stock. Upon surrender of a Certificate for cancellation to
the Exchange Agent, together with such letter of transmittal, duly completed and validly
executed in accordance with the instructions thereto, the holder of such Certificate shall be
entitled to receive in exchange therefor a certificate representing the number and type of shares
of AWS Capital Stock or, as the case may be, payment in lieu of fractional shares which such
holder has the right to receive pursuant to Section 1.10, and the Certificate so surrendered shall
forthwith be canceled. Until so surrendered, each outstanding Certificate that, prior to the
Effective Time, represented shares ofTeleCorp Capital Stock shall be deemed from and after the
Effective Time, for all legal purposes, to evidence only the right to receive the number of shares
of AWS Capital Stock into which the holder of such shares of TeleCorp Capital Stock is entitled
and, as the case may be, the right to receive an amount in cash in lieu of the issuance of any
fractional shares in accordance with Section 1.t 0. Any portion of the shares of AWS Capital
Stock and cash deposited with the Exchange Agent pursuant to Section 1.1Hb) which remains
undistributed to the holders of Certificates representing shares of TeleCorp Capital Stock for six
months after the Effective Time shall be delivered to AWS, upon demand, and any holders of
shares of TeleCorp Capital Stock who have not theretofore complied with the provisions of this
Article I shall thereafter look only to AWS and only as general creditors thereof for payment of
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their claim for AWS Capital Stock, any cash in lieu of fractional shares and any dividends or
distributions with respect to AWS Capital Stock to which such holders may then be entitled.

(d) Distributions With Respect to Unexchanged Shares. No dividends or
other distributions declared or made after the Effective Time with respect to AWS Capital Stock
with a record date after the Effective Time will be paid to the holder of any unsurrendered
Certificate with respect to the shares of AWS Capital Stock represented thereby until the holder
of record of such Certificate shall surrender such Certificate. Subject to applicable law,
following the surrender of any such Certificate, there shall be paid to the record holder of the
certificates representing shares of AWS Capital Stock issued in exchange therefor, without
interest, at the time of such surrender, the amount of dividends or other distributions with a
record date after the Effective Time theretofore paid with respect to such shares of AWS Capital
Stock.

(e) Transfers of Ownership. If any certificate for shares of AWS Capital
Stock is to be issued in a name other than that in which the Certificate surrendered in exchange
therefor is registered in the stock register of TeleCorp, it shall be a condition of the issuance
thereof that the Certificate so surrendered shall be properly endorsed and otherwise be in proper
form for transfer and that the stockholder requesting such exchange shall have paid to AWS, or
any agent designated by it, any transfer or other taxes required by reason of the issuance of a
certificate for shares of AWS Capital Stock in any name other than that of the registered holder
of the Certificate surrendered, or established to the reasonable satisfaction of AWS or any agent
designated by it that such tax has been paid or is otherwise not payable.

(f) No Liability. Notwithstanding anything to the contrary in this Agreement,
none of the Exchange Agent, AWS or the Surviving Corporation shall be liable to a holder of
shares ofTeleCorp Capital Stock or any amount properly paid to a public official pursuant to any
applicable abandoned property, escheat or similar law.

(g) Withholding of Tax. Either AWS or the Exchange Agent shall be entitled
to deduct and withhold from the consideration otherwise payable pursuant to this Agreement to
any holder of shares of TeleCorp Capital Stock such amounts as AWS (or any Affiliate thereof)
or the Exchange Agent shall determine in good faith they are required to deduct and withhold
with respect to the making of such payment under the Code or any provision of any applicable
state, local or foreign tax law. To the extent that amounts are so withheld by AWS or the
Exchange Agent, such withheld amounts will be treated for all purposes of this Agreement as
having been paid to the holder of the shares of TeleCorp Capital Stock in respect of whom such
deduction and withholding were made by AWS.

1.12 Further Ownership Rights in Shares. All shares of AWS Capital Stock
issued upon the surrender for exchange of shares of TeleCorp Capital Stock in accordance with
the terms of this Article I (including any cash paid in respect thereof) shall be deemed to have
been issued in full satisfaction of all rights pertaining to such shares of TeleCorp Capital Stock,
and there shall be no further registration of transfers on the records of either AWS or the
Surviving Corporation of shares of capital stock of TeleCorp which were outstanding
immediately prior to the Effective Time. If, after the Effective Time, Certificates are presented
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to either AWS or the Surviving Corporation for any reason, they shall be canceled and
exchanged as provided in this Article I.

1.13 Closing. Unless this Agreement shall have been terminated and the
transactions contemplated by this Agreement abandoned pursuant to the provisions of Article VI,
and subject to the provisions of Article V, the closing of the Merger (the "Closing") shall take
place at 10:00 a.m. (eastern standard time) on a date (the "Closing Date") to be mutually agreed
upon by the parties, which date shall be not later than the third business day after all the
conditions set forth in Article V (excluding, but subject to the satisfaction or waiver of,
conditions that, by their nature, cannot be satisfied prior to the Closing Date) shall have been
satisfied or waived, unless another time and/or date is agreed to in writing by the parties. The
Closing shall take place at the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street,
New York, NY, unless another place is agreed to by the parties.

1.14 Lost, Stolen or Destroyed Certificates. In the event any Certificates
evidencing shares of TeleCorp Capital Stock shall have been lost, stolen or destroyed, the
Exchange Agent shall issue in exchange for such lost, stolen or destroyed Certificates, upon the
making of an affidavit of that fact by the holder thereof in form and substance reasonably
acceptable to AWS, such shares of AWS Capital Stock to which the holder of such Certificate
would otherwise be entitled to pursuant to the provisions of Section 1.6 and cash for fractional
shares, if any, as may be required pursuant to Section 1.10; provided, however, that AWS may,
in its discretion and as a condition precedent to the issuance thereof, require the owner of such
lost, stolen or destroyed Certificates to deliver a bond in such sum as it may reasonably direct as
indemnity against any claim that may be made against AWS or the Exchange Agent with respect
to the Certificates alleged to have been lost, stolen or destroyed.

1.15 Follow-On Merger. In the event that either of the tax opinions required by
Section 5.2(b) and 5.3(b) could otherwise not be delivered, AWS shall cause the Surviving
Corporation to be merged with and into AWS immediately after the Effective Time (the
"Follow-On Merger").

1.16 Dissenting Shares.

(a) Notwithstanding any provision of this Agreement to the contrary, shares
of TeleCorp Capital Stock (other than the TeleCorp Class A Voting Common Stock, par value
$0.01 per share) that are outstanding immediately prior to the Effective Time and that are held by
stockholders who shall have neither voted in favor of the Merger nor consented thereto in writing
and who shall have demanded properly in writing appraisal for such shares in accordance with
Section 262 of the DGCL (collectively, the "Dissenting Shares") shall not be converted into, or
represent the right to receive, the Merger Consideration. Such stockholders shall be entitled to
receive payment of the appraised value of such shares held by them in accordance with the
provisions of such Section 262, except that all Dissenting Shares held by stockholders who shall
have failed to perfect or who effectively shall have withdrawn or lost their rights to appraisal of
such shares under such Section 262 shall thereupon be deemed to have been converted into, and
to have become exchangeable for, as of the Effective Time, the right to receive the Merger
Consideration, without any interest thereon, upon surrender, in the manner provided in
Section 1.11, of the certificate or certificates that formerly evidenced such shares.
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(b) TeleCorp shall give AWS (i) prompt notice of any demands for appraisal
received by TeleCorp, withdrawals of such demands, and any other instruments served pursuant
to the DGCL and received by TeleCorp and (ii) the opportunity to direct all negotiations and
proceedings with respect to demands for appraisal under the DGCL. TeleCorp shall not, except
with the prior written consent of AWS, make any payment with respect to any demands for
appraisal or offer to settle or settle any such demands.

ARTICLE II

REPRESENTATIONS AND WARRANTIES OF TELECORP

Except as set forth in the TeleCorp Disclosure Schedule delivered to AWS
concurrently herewith (the "TeleCom Disclosure Schedule"), TeleCorp, on behalf of itself and
its Subsidiaries, represents and warrants to AWS that the statements contained in this Article II
are true, complete and correct. The TeleCorp Disclosure Schedule shall be arranged in
paragraphs corresponding to the numbered and lettered paragraphs contained in this Article II,
and the disclosure in any paragraph shall qualify only the corresponding paragraph of this Article
II. As used in this Agreement, a "TeleCom Material Adverse Effect" means any change, event,
occurrence, effect or state of facts (a) that is materially adverse to or materially impairs (i) the
business, assets (including intangible assets), liabilities, financial condition or results of
operations of TeleCorp and its Subsidiaries, taken as a whole, or (ii) the ability of TeleCorp to
perform its obligations under this Agreement, or (b) prevents consummation of any of the
transactions contemplated by this Agreement; provided that none of the following shall be
considered a Material Adverse Effect except to the extent TeleCorp is affected in a materially
disproportionate manner as compared to other wireless telecommunications service providers:
(x) changes in general economic conditions in the United States, (y) conditions affecting the
wireless telecommunications services industry generally, and (z) any changes resulting from the
announcement of the Merger.

2.1 Organization and Qualification; Subsidiaries.

(a) TeleCorp is a corporation duly incorporated, validly existing and in good
standing under the laws of the State of Delaware and has all the requisite corporate power and
authority necessary to own, lease and operate its properties and to carry on its business as it is
now being conducted. TeleCorp is duly qualified or licensed as a foreign corporation to do
business, and is in good standing, in each jurisdiction where the character of the properties
owned, leased or operated by it or the nature of its activities makes such qualification or
licensing necessary, except where the failure to be so qualified would not, individually or in the
aggregate, reasonably be expected to have a TeleCorp Material Adverse Effect.

(b) All of the shares of capital stock of each Subsidiary of TeleCorp are
owned by TeleCorp or by a Subsidiary of TeleCorp (other than director's qualifying shares in the
case of foreign Subsidiaries), and are validly issued, fully paid and non-assessable, and there are
no outstanding subscriptions, options, calls, contracts, voting trusts, proxies or other
commitments, understandings, restrictions, arrangements, rights or warrants with respect any
such Subsidiaries capital stock.
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(c) Each Subsidiary of TeleCorp is a legal entity, duly incorporated or
organized, validly existing and in good standing under the laws of its respective jurisdiction of
incorporation or organization and has all the requisite power and authority necessary to own,
lease and operate its properties and to carry on its business as it is now being conducted. Each
Subsidiary of TeleCorp is duly qualified or licensed as a foreign corporation to do business, and
is in good standing, in each jurisdiction where the character of the properties owned, leased or
operated by it or the nature of its activities makes such qualification or licensing necessary,
except where the failure to be so qualified would not, individually or in the aggregate, reasonably
be expected to have a TeleCorp Material Adverse Effect.

2.2 Certificate of IncOIporation; By-laws. TeleCorp has heretofore made
available to AWS a true, complete and correct copy of its and each of its Subsidiaries' respective
Certificate of Incorporation and By-laws (or other equivalent organizational or constitutive
documents), each as amended or restated to date. Each such Certificate of Incorporation and By
laws (or other equivalent organizational documents) of TeleCorp and each of its Subsidiaries are
in full force and effect. Neither TeleCorp nor any of its Subsidiaries is in violation of any of the
provisions of its Certificate of Incorporation or By-laws or other equivalent organizational
documents.

2.3 Capitalization.

(a) The authorized capital of TeleCorp consists of: (i) 1,934,463,093 shares
of TeleCorp Common Stock, consisting of: (A) 1,108,550,000 shares of TeleCorp Class A
Voting Common Stock, (B) 808,550,000 shares of TeleCorp Class B Non-Voting Common
Stock, (C) 313,000 shares of TeleCorp Class C Common Stock, (D) 1,047,000 shares of
TeleCorp Class D Common Stock, (E) 4,000,000 shares of TeleCorp Class E Common Stock,
(F) 12,000,000 shares of TeleCorp Class F Common Stock, and (G) 3,093 shares of TeleCorp
Voting Preference Common Stock; (ii) 20,000,000 shares of TeleCorp Preferred Stock,
consisting of: (A) 100,000 shares of TeleCorp Series A Convertible Preferred Stock, (B) 200,000
shares of TeleCorp Series B Preferred Stock, (C) 215,000 shares of TeleCorp Series C Preferred
Stock, (D) 50,000 shares of TeleCorp Series D Preferred Stock, (E) 30,000 shares of TeleCorp
Series E Preferred Stock, (F) 15,450,000 shares of TeleCorp Series F Preferred Stock, (G)
100,000 shares of TeleCorp Series G Preferred Stock, (H) 200,000 shares of TeleCorp Series H
Preferred Stock, (D 300,000 shares of TeleCorp Series I Preferred Stock, and (J) 3,355,000
undesignated shares.

(b) As of October 7, 2001, 2001: (i) 180,960,930.01 shares of TeleCorp
Common Stock were issued and outstanding, which consisted of: (A) 179,779,632 shares of
TeleCorp Class A Voting Common Stock, (B) no shares of TeleCorp Class B Non-Voting
Common Stock, (C) 283,813 shares of TeleCorp Class C Common Stock, (D) 851,429 shares of
TeleCorp Class D Common Stock, (E) 5,245.70 shares of TeleCorp Class E Common Stock, (F)
37,717.31 shares of TeleCorp Class F Common Stock, and (G) 3,093 shares of TeleCorp Voting
Preference Common Stock; (ii) 15,433,244.82 shares of TeleCorp Preferred Stock were issued
and outstanding, which consisted of: (A) 97,472.84 shares of TeleCorp Series A Preferred
Stock, (B) 90,666.33 shares of TeleCorp Series B Preferred Stock, (C) 210,608 shares of
TeleCorp Series C Preferred Stock, (D) 49,916.98 shares of TeleCorp Series D Preferred Stock,
(E) 25,428.57 shares of TeleCorp Series E Preferred Stock, (F) 14,912,778 shares of TeleCorp
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Series F Preferred Stock, (G) 46,374.10 shares of TeleCorp Series G Preferred Stock, (H) no
shares of TeleCorp Series H Preferred Stock, and (1) no shares of TeleCorp Series 1 Preferred
Stock; (iii) 281,525 shares of TeleCorp Common Stock were held in treasury of TeleCorp or any
of its Subsidiaries; (iv) no shares of TeleCorp Capital Stock were held by any Subsidiary of
TeleCorp; (v) 361,744 shares of TeleCorp Class A Voting Stock and 649.76 shares of TeleCorp
Series E Preferred Stock were reserved for issuance pursuant to the TeleCorp PCS, Inc. 2000
Employee, Director and Consultant Stock Plan and TeleCorp PCS, Inc. 1998 Restricted Stock
Plan, as amended; and (vi) there were outstanding employee and non-employee options in the
amount set forth in Section 2.3(b) of the TeleCorp Disclosure Schedule (the "TeleCom
Options"), with the exercise price, vesting schedule and name of each holder of such options and
the amount of options held by each such holder specified in Section 2.3(b) of the TeleCorp
Disclosure Schedule, and 22,703,376 shares of TeleCorp Class A Common Stock were reserved
for issuance in respect thereof None of the outstanding shares of TeleCorp Capital Stock are
subject to, nor were they issued in violation of, any purchase option, call option, right of first
refusal, preemptive right, subscription right or any similar right.

(c) Except as set forth above, no shares of voting or non-voting capital stock
or other securities or equity interests of TeleCorp were or are issued, reserved for issuance or
outstanding. All outstanding shares of TeleCorp Capital Stock are, and all shares which may be
issued upon the exercise of TeleCorp Options will be, when issued, duly authorized, validly
issued (including under the Securities Act), fully paid and non-assessable and not subject to any
kind of preemptive (or similar) rights. There are no bonds, debentures, notes or other
indebtedness of TeleCorp with voting rights (or convertible into, or exchangeable for, securities
with voting rights) on any matters on which stockholders of TeleCorp may vote.

(d) All of the outstanding shares of capital stock or other security or equity
interests of each of TeleCorp's Subsidiaries have been duly authorized, validly issued, fully paid
and non-assessable, are not subject to, and were not issued in violation of any preemptive (or
similar) rights, and are owned, of record and beneficially, by TeleCorp or one of its direct or
indirect Subsidiaries, free and clear of any and all Liens whatsoever. There are no restrictions of
any kind which prevent the payment of dividends, where applicable, by any of TeleCorp's
Subsidiaries, and neither TeleCorp nor any of its Subsidiaries is subject to any obligation or
requirement to provide funds for or to make any investment (in the form of a loan or capital
contribution) to or in any Person.

(e) Section 2.3(e) of the TeleCorp Disclosure Schedule sets forth a true,
complete and correct list of all securities, options, warrants, calls, rights, commitments,
agreements, arrangements or undertakings of any kind (contingent or otherwise) to which
TeleCorp or any of its Subsidiaries is a party or by which any of them is bound obligating
TeleCorp or any of its Subsidiaries to issue, deliver or sell, or cause to be issued, delivered or
sold, additional shares of capital stock or other voting securities of TeleCorp or of any of its
Subsidiaries, whether upon conversion, exchange or otherwise, or obligating TeleCorp or any of
its Subsidiaries to issue, grant, extend or enter into any such security, option, warrant, call, right,
commitment, agreement, arrangement or undertaking (other than the TeleCorp Options) and
specifying the material terms of each such security, option, warrant, call, right, commitment,
agreement, arrangement or undertaking including the applicable exercise price or purchase price
and the name of the person or entity to whom each such security, option, warrant, call, right,
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commitment, agreement, arrangement or undertaking was issued and other than as set forth in
Section 2.3(b) or 2.3(e) of the TeleCorp Disclosure Schedule, there are no such securities,
options, warrants, calls, rights, commitments, agreements, arrangements or undertakings
outstanding. There are no outstanding contractual obligations of TeleCorp or any of its
Subsidiaries to repurchase, redeem or otherwise acquire any shares of capital stock (or options to
acquire any such shares) or other security or equity interest of TeleCorp or its Subsidiaries.
There are not outstanding any stock-appreciation rights, security-based performance units,
"phantom" stock or other security rights or other agreements, arrangements or commitments of
any character (contingent or otherwise) pursuant to which any Person is or may be entitled to
receive any payment or other value based on the revenues, earnings or financial performance,
stock price performance or other attribute of TeleCorp or any of its Subsidiaries or assets or
calculated in accordance therewith (other than ordinary course payments or commissions to sales
representatives of TeleCorp based upon revenues generated by them without augmentation as a
result of the transactions contemplated hereby) or to cause TeleCorp or any of its Subsidiaries to
file a registration statement under the Securities Act of 1933, as amended (the "Securities Act"),
or which otherwise relate to the registration of any securities ofTeleCorp or its Subsidiaries.

(t) Except for the Voting Agreements and the Stockholders Agreement, dated
November 13, 2000 by and among TeleCorp, AWS and the other parties specified therein (the
"Stockholders Agreement"), and such other agreements to which AWS is a party, there are no
voting trusts, proxies or other agreements, commitments or understandings of any character to
which TeleCorp or any of its Subsidiaries or, to the knowledge of TeleCorp, any of the
stockholders of TeleCorp, is a party or by which any of them is bound with respect to the
issuance, holding, acquisition, voting or disposition of any shares of capital stock or other
security or equity interest of TeleCorp or any of its Subsidiaries.

2.4 Authority; Enforceability. TeleCorp has all necessary corporate power
and authority to execute and deliver this Agreement, Amendment No.1 to the Stockholders
Agreement (the "Stockholders Agreement Amendment"), and the Transfer Agreement
(collectively, the "Related Agreements") and to perform its obligations hereunder and thereunder
and, assuming the requisite stockholder approval is received, to consummate the transactions
contemplated hereby and thereby. The execution and delivery by TeleCorp of this Agreement
and each Related Agreement to which it is a party, the performance of its obligations hereunder
and thereunder, and the consummation by TeleCorp of the transactions contemplated hereby and
thereby, have been duly and validly authorized by all corporate action and no other corporate
proceedings on the part of TeleCorp are necessary to authorize this Agreement or any Related
Agreement or to consummate the transactions so contemplated, other than the Required
Stockholder Approval. Each of this Agreement and each Related Agreement has been duly and
validly executed and delivered by TeleCorp and, assuming the due authorization, execution and
delivery thereof by all other parties to each such agreement, constitutes a legal, valid and binding
obligation of TeleCorp in accordance with its terms, subject to bankruptcy, insolvency,
reorganization, moratorium and similar laws relating to or affecting creditors generally or by
general equitable principles (regardless of whether such enforceability is considered in a
proceeding in equity or law).

2.5 Board Recommendation; Required Vote. A majority of the Disinterested
Directors have, and the full Board of Directors of TeleCorp has, at a meeting duly called and

-13-

W/598072v9



held (i) approved and declared advisable this Agreement and approved each Related Agreement,
(ii) determined that the transactions contemplated hereby and thereby are advisable, fair to and in
the best interests of the holders of TeleCorp Capital Stock, (iii) resolved to recommend adoption
of this Agreement, the Merger, and the other transactions contemplated hereby and thereby to the
stockholders of TeleCorp and (iv) directed that this Agreement be submitted to the stockholders
of TeleCorp for their approval and authorization (the recommendations referred to in this
sentence, the "Directors' Recommendation"). The affirmative vote of a majority of the voting
power of all outstanding shares of TeleCorp Class A Voting Common Stock, TeleCorp Class C
Common Stock, TeleCorp Class D Common Stock, TeleCorp Class E Common Stock, TeleCorp
Class F Common Stock, and TeleCorp Voting Preference Common Stock, TeleCorp Series A
Convertible Preferred Stock, TeleCorp Series B Preferred Stock, TeleCorp Series C Preferred
Stock, TeleCorp Series D Preferred Stock, TeleCorp Series E Preferred Stock, and TeleCorp
Series F Preferred Stock, voting together as one class in accordance with TeleCorp's Certificate
of Incorporation, are the only votes of the holders of any class or series of capital stock of
TeleCorp necessary to approve and authorize this Agreement, the Merger and the Related
Agreements and the other transactions contemplated hereby and thereby in their capacity as
stockholders of TeleCorp (such vote, the "Required Stockholder Approval''). As of the date
hereof, the Persons who are signatories to the Voting Agreements in the aggregate possess
sufficient voting power to cause the Required Stockholder Approval to be given without the vote
of any other stockholder of TeleCorp. The Stockholders Agreement Amendment was and is
effective to amend the Stockholders Agreement in the manner and to the extent provided for in
the Stockholders Agreement Amendment.

2.6 No Conflict: Required Filings and Consents.

(a) The execution and delivery by TeleCorp of this Agreement and the
Related Agreements do not, and the performance of this Agreement and the Related Agreements
will not, (i) conflict with or violate the Certificate of Incorporation or By-laws or other
equivalent organizational or constitutive documents of TeleCorp or any of its Subsidiaries, (ii)
conflict with or violate any Law, Regulation or Order in each case applicable to TeleCorp or any
of its Subsidiaries or by which any of their respective properties is bound or affected, or (iii)
result in any breach or violation of or constitute a default (or an event that with notice or lapse of
time or both would become a default) under, or impair TeleCorp's or any of its Subsidiaries'
rights or alter the rights or obligations of any third party under, or give to others any rights of
termination, amendment, acceleration or cancellation of, or result in the creation of a Lien on any
of the properties or assets of TeleCorp or any of its Subsidiaries pursuant to, any note, bond,
mortgage, indenture, contract, agreement, lease, license, permit, franchise or other instrument or
obligation to which TeleCorp or any of its Subsidiaries is a party or by which TeleCorp or any of
its Subsidiaries or its or any of their respective properties is bound or affected, except in the case
of clauses (ii) or (iii) above, for any such conflicts, breaches, violations, defaults or other
occurrences that would not (x) individually or in the aggregate, reasonably be expected to have a
TeleCorp Material Adverse Effect, (y) prevent or materially impair or delay the consummation
of the transactions contemplated by this Agreement and the Related Agreements or (z)
individually, or in the aggregate, reasonably be expected to have a material adverse effect on the
value ofTeleCorp's Capital Stock.
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(b) The execution and delivery by TeleCorp of this Agreement and the
Related Agreements do not, and the performance of this Agreement and the Related Agreements,
will not, require TeleCorp or any of its Subsidiaries to obtain any approval of any Person or
approval of, observe any waiting period imposed by, or make any filing with or notification to or
seek any approval or authorization from any Governmental Authority, domestic or foreign,
except for (i) compliance with applicable requirements of the Securities Exchange Act of 1934,
as amended (the "Exchange Act"), the pre-merger notification requirements of the Hart-Scott
Rodino Antitrust Improvements Act of 1976, as amended (the "HSR Act"), the Communications
Act of 1934, as amended, including, without limitation, as amended by the Telecommunications
Act of 1996 (the "Communications Act") and any rules, regulations or policies promulgated by
the Federal Communications Commission (the "FCC"), state public utility, telecommunications
or public service laws, (ii) the filing of the Certificate of Merger in accordance with the DGCL
and/or (iii) where the failure to obtain such approvals, or to make such filings or notifications,
would not, individually or in the aggregate, reasonably be expected to have a TeleCorp Material
Adverse Effect. The approval or authorization required to be obtained from the FCC pursuant to
the Communications Act and/or the rules and regulations of the FCC, are referred to herein as
the "Required TeleCom Governmental Approvals").

2.7 Material Agreements. (a) Each agreement, contract or commitment that is
of a type which is required, pursuant to Items 404 or 601 of Regulation S-K promulgated by the
Securities and Exchange Commission (the "SEC"), to be disclosed or included as an exhibit to a
TeleCorp SEC Report filed on or after December 31, 2000 has been so disclosed or so included
in TeleCorp's Annual Report on Form 10-K for the fiscal year ended December 31, 2000, or one
of its Quarterly Reports on Form 10-Q for the quarters ended March 31,2001 or June 30, 2001
(any such agreement required to be so disclosed or included, together with any agreements
actually disclosed or included, the "TeleCom SEC Agreements"). Except as entered into after
the date hereof without violation of this Agreement, Section 2.7(a) of the TeleCorp Disclosure
Schedule sets forth a true and correct list of (i) all uncompleted contracts, arrangements,
agreements or understandings with vendors or otherwise for the purchase of equipment or
services involving the payment of $3 million or more in any 12 month period or $8 million in the
aggregate; and (ii) all contracts, arrangements, agreements or understandings to purchase or
acquire any rights under any FCC License or other service licenses or permits; and (iii) all
contracts, arrangements, agreements or understandings to purchase, acquire, dispose or transfer
any tower or wireless system or part thereof or cell site or any other local service or access
system (including any shares of capital stock of any Subsidiary holding any such interest) or
material business enterprise or operation. The TeleCorp SEC Agreements, together with the
agreements required to be disclosed in Section 2.7(a) of the TeleCorp Disclosure Schedule are
referred to herein as the "TeleCom Material Contracts", TeleCorp has previously made available
to AWS true and complete copies of each of the foregoing agreements.

(b) Neither TeleCorp nor any of its Subsidiaries has breached or violated any
provision of, or committed or failed to perform any act which with or without notice, lapse of
time or both would constitute a default under any of the provisions of, or received in writing any
claim or threat that it has breached or is in default under, any of the terms or conditions of any
TeleCorp Material Contract in such a manner as would permit any other party to cancel or
terminate the same or would permit any other party to collect material damages from TeleCorp
or any of its Subsidiaries under any TeleCorp Material Contract. Each TeleCorp Material
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Contract (i) is in full force and effect, (ii) is a valid and binding obligation of TeleCorp or such
Subsidiary, subject to bankruptcy, insolvency, reorganization, moratorium and similar laws
relating to or affecting creditors generally or by general equitable principles (regardless of
whether such enforceability is considered in a proceeding in equity or law) and, to the knowledge
of TeleCorp, of each other party thereto, and (iii) is enforceable against TeleCorp or such
Subsidiary in accordance with its tenns, and, to the knowledge of TeleCorp, enforceable against
each other party thereto, and such TeleCorp Material Contracts will continue to be valid, binding
and enforceable in accordance with their respective tenns and in full force and effect
immediately following the consummation of the transactions contemplated hereby with no
alteration or acceleration or increase in fees or liabilities. Neither TeleCorp nor any of its
Subsidiaries is or is alleged to be and, to the knowledge of TeleCorp, no other party is or is
alleged to be in default under, or in breach or violation of, any TeleCorp Material Contract, and
no event has occurred which (whether with or without notice or lapse of time or both) would
constitute such a default, breach or violation. No party to a TeleCorp Material Contract has
tenninated or notified TeleCorp in writing of an intent to materially reduce or tenninate the
amount of business with TeleCorp and its Subsidiaries in the future, except as would not
individually or in the aggregate, reasonably be expected to have a TeleCorp Material Adverse
Effect.

(c) There is no agreement, contract or understanding binding upon TeleCorp
or any of its Subsidiaries or any of their respective properties which has had or could reasonably
be expected to have the effect of prohibiting or impairing any business or operations of AWS or
any of its Affiliates (other than TeleCorp or its Subsidiaries) or any business practice of AWS or
any of its Affiliates (other than TeleCorp or its Subsidiaries) as currently conducted. Without
limiting the generality of the foregoing, the exclusivity tenns of each of the General Agreement
for Purchase of Personal Communications Systems and Services, dated as of May 1, 1998,
among Lucent Technologies Inc. and TeleCorp PCS, Inc., and the Acquisition Agreement, dated
as of December 30, 1998 among Ericsson Inc., Tritel Finance, Inc. and Tritel Communications,
Inc. do not apply to or limit or bind TeleCorp or its Subsidiaries beyond December 30, 2005 and
May 1,2003, respectively, and shall not be or purport to be applicable to, be enforceable against,
limit or bind AWS or any of Subsidiaries (other than the Surviving Corporation) at any time.

(d) Section 2.7(d) of the TeleCorp Disclosure Schedule contains a true and
accurate list of (i) all contracts, arrangements, agreements or understandings that are of the type
that are required to be disclosed or described pursuant to Item 404 of Regulation S-K, other than
those that are filed as an exhibit to a TeleCorp SEC Report filed prior to the date hereof, and (ii)
all agreements or understandings, whether written or oral, giving any Person the right to require
TeleCorp to register shares of capital stock or to participate in any such registration.

2.8 Compliance. Each of TeleCorp and its Subsidiaries is in compliance in all
respects with, and is not in default or violation of, (i) its Certificate of Incorporation and By-laws
or other equivalent organizational documents, or (ii) any note, bond, mortgage, indenture,
contract, pennit, franchise or other instruments or obligations to which any of them are a party or
by which any of them or any of their respective assets or properties are bound or affected,
except, in the case of clause (ii), any such failures of compliance, defaults and violations which
would not, individually or in the aggregate, reasonably be expected to have a TeleCorp Material
Adverse Effect.
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2.9 SEC Filings; Financial Statements.

(a) TeleCorp has timely and accurately filed all forms, reports, schedules,
statements and documents required to be filed by it with the SEC since October 13, 1999 (the
"TeleCom SEC Reports") pursuant to the federal securities Laws and the SEC regulations
promulgated thereunder. Each of TeleCorp's Subsidiaries that are obligated to file with the SEC
has timely and accurately filed all forms, reports, schedules, statements and documents required
to be filed by it with the SEC since October 13, 1999 (the "TeleCom Subsidiary SEC Reports")
pursuant to the federal securities laws and the SEC regulations promulgated thereunder. The
TeleCorp SEC Reports and TeleCorp Subsidiary SEC Reports were (i) prepared in accordance,
and complied as of their respective filing dates in all material respects, with the requirements of
the Exchange Act and the Securities Act and the rules and regulations promulgated thereunder,
and (ii) did not at the time they were filed (or if amended or superseded by a filing prior to the
date hereof, then on the date of such filing) contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading.

(b) Each of the audited and unaudited consolidated financial statements
(including, in each case, any related notes and schedules thereto) contained in the TeleCorp SEC
Reports (i) complied in all material respects with applicable accounting requirements and the
regulations of the SEC with respect thereto, (ii) were prepared in accordance with generally
accepted accounting principles ("GAAP") (except, in the case of unaudited statements, to the
extent otherwise permitted by Form 10-Q) applied on a consistent basis throughout the periods
involved (except as may be expressly described in the notes thereto) and (iii) fairly and
accurately present in all material respects the consolidated financial position of TeleCorp and its
Subsidiaries as at the respective dates thereof and the consolidated results of its operations and
cash flows for the periods indicated, subject in the case of interim financial statements to normal
year-end adjustments.

2.10 Licenses and Authorizations.

(a) TeleCorp and its Subsidiaries hold all licenses, permits, certificates,
franchises, ordinances, registrations, or other rights, applications and authorizations granted or
issued by any Governmental Authority, including, without limitation, the FCC or any state
authority asserting jurisdiction over TeleCorp, its Subsidiaries and their respective properties and
assets, that are required for the conduct of their businesses as currently being conducted (each, as
amended to date, the "TeleCom Authorizations"), other than such licenses, permits, certificates,
franchises, ordinances, registrations, or other rights, applications and authorizations the absence
of which would not, individually or in the aggregate, be reasonably likely to have a TeleCorp
Material Adverse Effect or prevent or materially impair or delay the ability of TeleCorp to
consummate the transactions contemplated hereby. TeleCorp has made available to AWS a true,
complete and correct list of the TeleCorp Authorizations issued by the FCC.

(b) TeleCorp has previously made available to AWS a true, complete and
correct list of (i) each application of TeleCorp or any of its Subsidiaries pending before the FCC
(the "TeleCom FCC Applications"); and (ii) each FCC permit and FCC license which is not a
TeleCorp Authorization but in which TeleCorp, any of its Subsidiaries or any of its Affiliates,
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directly or indirectly, holds an interest, including as a stakeholder in the licensee (collectively,
the "Indirect TeleCom Authorizations"). The TeleCorp Authorizations, the TeleCorp FCC
Applications, and the Indirect TeleCorp Authorizations are the only licenses, pennits,
certificates, franchises, ordinances, registrations, or other rights, applications and authorizations
that are required for the conduct of the business and operations of TeleCorp and its Subsidiaries
as currently conducted, other than such licenses, pennits, certificates, franchises, ordinances,
registrations, or other rights, applications and authorizations the absence of which would not,
individually or in the aggregate, be considered reasonably likely to have a TeleCorp Material
Adverse Effect or prevent or materially delay or impair the ability of TeleCorp to consummate
the transactions contemplated hereby.

(c) Except as disclosed In Section 2.10(c) of the TeleCorp Disclosure
Schedule:

(i) The TeleCorp Authorizations and the Indirect TeleCorp Authorizations are
in full force and effect and have not been pledged or otherwise encumbered (except for
such pledges and encumbrances securing the TeleCorp Licensee's indebtedness to the
FCC and/or the United States Department of Treasury ("USDT"), as the case may be),
assigned, suspended or modified in any material respect (except as a result of FCC rule
changes applicable to the industry generally), canceled or revoked, and TeleCorp and
each of its Subsidiaries have each operated in compliance with all tenns thereof or any
renewals thereof applicable to them, other than where the failure to so comply would not,
individually or in the aggregate, be considered reasonably likely to have a TeleCorp
Material Adverse Effect.

(ii) To the knowledge of TeleCorp, no event has occurred with respect to any
of the TeleCorp Authorizations which permits, or after notice or lapse of time or both
would permit, revocation or tennination thereof or would result in any other material
impainnent of the rights of the holder of any such TeleCorp Authorizations.

(iii) To the knowledge of TeleCorp, there is not pending any application,
pe!ition, objection or other pleading with the FCC, any state authority or any similar
entity having jurisdiction or authority over the operations of TeleCorp or any of its
Subsidiaries which questions the validity or contests any TeleCorp Authorization or
which could reasonably be expected, if accepted or granted, to result in the revocation,
cancellation, suspension or any material adverse modification of any TeleCorp
Authorization.

(d) Except as disclosed In Section 2.10(c) of the TeleCorp Disclosure
Schedule:

(i) Each wholly-owned Subsidiary of TeleCorp set forth in Section 2.10(d) of
the TeleCorp Disclosure Schedule hereto (a "TeleCom Licensee") holds the FCC licenses
(each an "FCC License" and collectively, the "FCC Licenses") set forth below its name
on such same schedule. Such TeleCorp Licensee has good and marketable title, free and
clear of any Liens, to such FCC Licenses, except for such liens securing the TeleCorp
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Licensee's indebtedness to the FCC and/or USDT, as the case may be, not in excess of
$140 million in the aggregate.

(ii) No person or entity other than the applicable TeleCorp Licensee and the
FCC has any right, claim or interest in or to any of the FCC Licenses.

(iii) The FCC Licenses have been validly issued in the name of such TeleCorp
Licensee, are in full force and effect, have been granted by Final Order and TeleCorp has
no reason to believe that such licenses will not remain in full force and effect until the
respective expiration dates set forth on the FCC Licenses.

(iv) Except for proceedings affecting the PCS or wireless communications
services industry generally, there is not pending, nor to the knowledge of TeleCorp,
threatened against TeleCorp or any TeleCorp Licensee or against any of the TeleCorp
Licenses, nor is TeleCorp aware of any basis for, any application, action, petition,
objection or other pleading, or any proceeding with the FCC or any other Governmental
Authority which questions or contests the validity of, or seeks the revocation, forfeiture,
non-renewal or suspension of, any of the FCC Licenses, which seeks the imposition of
any modification or amendment with respect thereto, or which would adversely affect the
ability of AWS to employ any of the FCC Licenses (other than those licenses set forth in
Section 2.25(b) of the TeleCorp Disclosure Schedule) in its business after the Closing
Date or seeks the payment" of a fine, sanction, penalty, damages or contribution in
connection with the use of any of the FCC Licenses.

(v) Each of the FCC Licenses is unimpaired by any acts or omissions of
TeleCorp or any TeleCorp Licensee.

(vi) All material documents required to be filed or fees to be paid at any time
by TeleCorp or the applicable TeleCorp Licensee with the FCC with respect to any of the
FCC Licenses have been filed or payments made or the time period for such filing or
payment has not lapsed. All such documents filed since the date that each of the FCC
Licenses was issued or transferred to the applicable TeleCorp Licensee are true and
correct in all material respects.

(vii) None of the FCC Licenses is subject to any conditions other than those
generally applicable to the industry at large, those imposed by FCC Law generally upon a
specific class of FCC licenses or licensees, and those appearing on the face of the
applicable FCC License.

(viii) TeleCorp and each TeleCorp Licensee complies in all material respects
with all pertinent aspects of FCC Law, including without limitation (1) the rules,
regulations and policies pertaining to eligibility to hold broadband PCS licenses in
general, and the applicable FCC Licenses in particular, including where applicable,
Section 24.709 of the FCC's rules, (2) the rules, regulations and policies governing the
CMRS spectrum cap and restricting foreign ownership of radio licenses, (3) the
Regulations and policies relating to wireless E9ll (as set forth in Section 20.18 of the
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FCC's CMRS rules), and (4) the rules, regulations and policies relating to implementation
of Communications Assistance for Law Enforcement Act.

(ix) TeleCorp and each TeleCorp Licensee is in compliance with all terms and
conditions of, and all of its obligations under, the applicable FCC Licenses. Without
limiting the foregoing, TeleCorp or the applicable TeleCorp Licensee, where applicable,
has made all installment payments due in connection with the applicable FCC Licenses to
the FCC and/or the USDT, as the case may be, on a timely basis and has not been
assessed any unpaid late payment fees or any unpaid additional interest charges for
failing to make installment payments to the FCC or USDT.

(x) No person or entity other than TeleCorp or the applicable TeleCorp
Licensee is authorized to use the spectrum described in Section 2.10(d) of the TeleCorp
Disclosure Schedule.

(e) Except for the approvals contemplated by Section 2.6. no permit, consent,
approval, authorization, qualification or registration of, or declaration to or filing with, any
Governmental Authority is required to be made or obtained by TeleCorp or any of its
Subsidiaries in connection with the transfer or deemed transfer of the FCC Licenses and
Authorizations as a result of the consummation of the transactions contemplated hereby and such
transactions will not result in a breach of such approvals, except where the failure to obtain or
make such permit, consent, approval, authorization, qualification, registration, declaration or
filing would not be considered reasonably likely to have a TeleCorp Material Adverse Effect or
prevent or materially impair or delay the ability of TeleCorp to consummate the transactions
contemplated hereby.

2.11 No Violation of Law. Except as disclosed in Section 2.11 of the TeleCorp
Disclosure Schedule, the business of TeleCorp and its Subsidiaries is not currently conducted nor
has such business ever been conducted in violation of any Laws, except for possible violations
none of which, individually or in the aggregate, could have a TeleCorp Material Adverse Effect.
Except as disclosed in TeleCorp SEC Reports filed prior to the date of this Agreement, and, with
respect to the FCC, as disclosed in Section 2.11 of the TeleCorp Disclosure Schedule, no
investigation, review or proceeding by any Governmental Authority (including, without
limitation, any stock exchange or other self-regulatory body) with respect to TeleCorp or its
Subsidiaries in relation to any alleged violation of law or regulation is pending or, to TeleCorp's
knowledge, threatened, nor has any Governmental Authority (including, without limitation, any
stock exchange or other self-regulatory body) indicated an intention to conduct the same, except
for such investigations which, if they resulted in adverse findings, would not reasonably be
expected to have, individually or in the aggregate, a TeleCorp Material Adverse Effect. Except
as set forth in the TeleCorp SEC Reports, neither TeleCorp nor any of its Subsidiaries is subject
to any cease and desist or other order, judgment, injunction or decree issued by, or is a party to
any written agreement, consent agreement or memorandum of understanding with, or is a party
to any commitment letter or similar undertaking to, or is subject to any order or directive by, or
has adopted any board resolutions at the request of, any Governmental Authority that materially
restricts the conduct of its business or which would reasonably be expected to have a TeleCorp
Material Adverse Effect, nor has TeleCorp or any of its Subsidiaries been advised that any
Governmental Authority is considering issuing or requesting any of the foregoing.
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2.12 Absence of Certain Changes or Events.

(a) Since December 31, 2000, except as expressly disclosed in the TeleCorp
SEC Reports filed prior to the date hereof (other than in the "risk factors" or similar section of
any such TeleCorp SEC Report), (i) TeleCorp and its Subsidiaries have conducted their
businesses only iIi the ordinary course of business consistent with past practice (the "Ordinary
Course of Business") and, (ii) there has not been any change, event, development, damage or
circumstance affecting TeleCorp or any of its Subsidiaries which, individually or in the
aggregate, has had, or could reasonably be expected to have, a TeleCorp Material Adverse
Effect.

(b) Since December 31, 2000, (i) there has not been any material change by
TeleCorp in its accounting methods, principles or practices, any revaluation by TeleCorp of any
of its assets, including writing down the value of inventory or writing off notes or accounts
receivable other than in the Ordinary Course of Business, and (ii) there has not been any
condition, event or occurrence which could reasonably be expected to prevent, hinder or
materially delay the ability of TeleCorp to consummate the transactions contemplated by this
Agreement or the Related Agreements.

2.13 Absence of Liabilities. TeleCorp and its Subsidiaries do not have any
liabilities or obligations of any nature (whether absolute, accrued, fixed, contingent or otherwise)
other than (i) liabilities or obligations (1) which are accrued or reserved against in the
consolidated financial statements of TeleCorp and its Subsidiaries included in TeleCorp's
Annual Report on Form 10-K for the fiscal year ended December 31, 2000 or reflected in the
notes thereto or (2) which were incurred after December 31, 2000 in the Ordinary Course of
Business, (ii) liabilities or obligations which have been discharged or paid in full prior to the date
hereof in the Ordinary Course of Business, (iii) liabilities and obligations which are of a nature
not required to be reflected in the consolidated financial statements of TeleCorp and its
Subsidiaries prepared in accordance with GAAP.

2.14 Absence of Litigation. Except as disclosed in the TeleCorp SEC Reports
filed prior to the date of this Agreement, there is no Litigation pending or, to the knowledge of
TeleCorp, threatened against TeleCorp or any of its Subsidiaries, or any properties or rights of
TeleCorp or any of its Subsidiaries, before or subject to any Court or Governmental Authority
which, individually or in the aggregate, has had, or would reasonably be expected to have, a
TeleCorp Material Adverse Effect.

2.15 Employee Benefit Plans.

(a) TeleCorp has delivered to AWS true, complete and correct copies of all
employee benefit plans (as defined in Section 3(3) of the Employee Retirement Income Security
Act of 1974, as amended ("ERISA"» and all bonus, stock or other security options, stock or
other security purchase, stock or other security appreciation right, incentive, deferred
compensation, retirement or supplemental retirement, severance, golden parachute, vacation,
cafeteria, dependent care, medical care, employee assistance program, education or tuition
assistance programs, plant closing or similar benefit plans, retiree health or life benefit plans,
insurance and other similar fringe or employee benefit plans, programs or arrangements, and any

-21-

W/S9a072v9



executive employment or executive compensation or severance agreements, or a written
summary of the material terms of any of the foregoing agreements if not in writing, which have
ever been sponsored, maintained, contributed to or entered into by TeleCorp or any of its
Subsidiaries, or any trade or business (whether or not incorporated) which is a member of a
controlled group or which is under common control with TeleCorp, or any Subsidiary of
TeleCorp, within the meaning of Section 414 of the Code or Section 4001 of ERISA (a
"TeleCom ERISA Affiliate") for the benefit of, or relating to, any present or former employee,
officer, director or consultant of such entity, whether or not such plan is terminated (together, the
"TeleCom Employee Plans").

(b) TeleCorp has delivered to AWS with respect to each TeleCorp Employee
Plan true, complete and correct copies of each of the following, if applicable: (i) the most recent
summary plan description and any subsequent summary of material modifications, (ii) any
related trust, insurance policy or other funding vehicle or contract providing for benefits, (iii) the
two most recently filed Form 5500 series Annual Reports with all schedules, (iv) the most recent
determination letter from the IRS, (v) the most recent annual financial report and (vi) the most
recent annual actuarial report. Subject to the requirements of ERISA, there are no restrictions on
the ability of the sponsor of each TeleCorp Employee Plan to amend or terminate any TeleCorp
Employee Plan and each TeleCorp Employee Plan may with the consent of TeleCorp (or
applicable Subsidiary or TeleCorp ERISA Affiliate) be assumed by AWS or the Surviving
Corporation, as the case may be.

(c) Except as specifically provided in the foregoing documents delivered to
AWS, there are no amendments to any TeleCorp Employee Plan that have been adopted or
approved nor has TeleCorp or any of its Subsidiaries undertaken or committed to make any such
amendments or to adopt or approve any new TeleCorp Employee Plan.

(d) (i) None of TeleCorp and its Subsidiaries nor, to the knowledge of
TeleCorp, any other person, including any fiduciary, has engaged in any "prohibited transaction"
(as defined in Section 4975 of the Code or Section 406 of ERISA), which could subject
TeleCorp, any of its ERISA Affiliates or any person that TeleCorp or any of its ERISA Affiliates
has an obligation to indemnify, to any material tax or penalty imposed under Section 4975 of the
Code or Section 502 of ERISA; (ii) there are no claims pending (other than routine claims for
benefits) or threatened against any TeleCorp Employee Plan or against the assets of any
TeleCorp Employee Plan, nor are there any current or threatened Liens on the assets of any
TeleCorp Employee Plan; (iii) each TeleCorp Employee Plan conforms to, and in its operation
and administration is in all material respects in compliance with the terms thereof and the
requirements prescribed by any and all statutes (including ERISA and the Code), orders, or
governmental rules and regulations currently in effect with respect thereto (including, without
limitation, all applicable requirements for notification, reporting and disclosure to participants or
the Department of Labor, the IRS or Secretary of the Treasury), and TeleCorp, each of its
Subsidiaries and each TeleCorp ERISA Affiliate have performed all obligations required to be
performed by them under, are not in default under or violation of, and have no knowledge of any
default or in violation by any other party with respect to, any TeleCorp Employee Plan; (iv) each
TeleCorp Employee Plan intended to qualify under Section 401(a) of the Code and each
corresponding trust intended to be exempt under Section 501 of the Code is so qualified or
exempt, has received or is the subject of a favorable determination or opinion letter from the IRS
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